BEFORE THE NEBRASKA PUBLI C SERVI CE COWM SSI ON

In the Matter of the Application ) Application No. C 2531
of Cable USA, Inc. and F&S Fi ber )

Systens, L.L.C., both of )

Scottsbluff, Nebraska, and Charter ) GRANTED

Fi berlink- Nebraska, L.L.C of )

St. Louis, Mssouri, seeking )

approval of transfer of control. ) Entered: July 11, 2001
BY THE COVWM SSI ON:

By joint application filed May 11, 2001, Cable USA, Inc.
(Cabl e USA) and F&S Fi ber Systens, L.L.C. (F&S) (collectively re-
ferred to as the Cable USA G oup), both of Scottsbluff, Nebraska,
and Charter Fiberlink-Nebraska, L.L.C. (Charter Fiberlink) of St.
Louis, Mssouri, seek approval of a transaction pursuant to which
the Cable USA Group will transfer its collective tel ephony assets
to Charter Communications, Inc. (Charter) which will in turn trans-
fer and assign such tel ephony assets to its wholly-owned subsi -
diary, Charter Fiberlink. Notice of the application was published
in The Daily Record, Qraha, Nebraska, on May 14, 2001. No protests
were filed; therefore, this application is processed pursuant to
the Comm ssion’s Rule of Modified Procedure.

BACKGROUND
A. ldentification of the Parties

Cable USA, Inc. is a privately-held corporation organized
under the laws of the state of Nebraska. Cable USA, Inc. was
granted authority to provide basic |ocal exchange services in
territories served by US West Communi cations, Inc., GIE M dwest,
Inc. and Aliant Conmuni cations Conpany on Novenber 24, 1998, pur-
suant to Application No. C 1869. On August 3, 1999, the Comm ssion
approved Cable USA s application in Application No. C 2038 to
expand its service territory to the entire state of Nebraska.
Cabl e USA currently provides basic | ocal exchange services through
a conmbination of its own exiting facilities and resold facilities
of other carriers.

Cable USA also operates as a resale carrier of intrastate
i nt erexchange interLATA and intralLATA tel ecommuni cations services
within the state of Nebraska under the business nane of Cable USA
Long Di stance, pursuant to the authority granted to Cable USA s af-
filiate, USA Paging, Inc. (Paging) on July 6, 1995,  under
Application No. C1145. On March 27, 1996, Paging was nerged with
and into Cable USA pursuant to a Plan and Agreenent of Merger which
consol i dated the business activities of several affiliated entities
but did not change the ultinmate control of Paging. On May 26, 1999,
Pagi ng was granted authority by this Conm ssion to operate under the
trade nane Cabl e USA Long Di stance in Application No. C- 2036.
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F&S is a Nebraska |imted liability conpany granted authority
by the Conmission to provide intrastate interexchange tel ecomu-
nications services in certain areas of the state pursuant to
Application No. G 1635, issued on March 16, 1998, and nodified on
May 5, 1998. F&S is currently providing full capacity interactive
di stance education services to educational institutions and ot her
busi ness users in the approved service territory and continues to
build a dedicated fiber optic infrastructure for the provision of
Its services.

Charter Fiberlink is a Delaware limted liability conpany
organi zed on April 4, 2001, which is qualified to do business in the
state of Nebraska. Charter Fiberlink is an affiliate of Charter and
was forned for the purpose of hol ding and operating the tel ephony
assets of the Cable USA G oup.

B. Description of the Transaction

Pursuant to an Agreenent and Pl an of Merger and Asset Purchase
Agreenent dated March 14, 2001 (the Merger Agreenent), the Cable USA
G oup has agreed to be nerged with and into Charter. Charter will be
the surviving entity. Prior to the nerger, however, the Cable USA
Goup wll transfer all of its tel ephony assets to a newy- forned
Del aware limted liability conpany, CC X I, LLC (CCXl1), wholly-
owned by the Cable USA G oup. Foll owing the nerger, Charter’s
menbership interests in CCXIl will be contributed and assigned to
Charter Communi cations Hol ding Conpany, LLC, a Delaware limted
liability conmpany (Charter Hol dco). Charter Holdco will then
contribute its interest in CCXlIl, through several wholly-owned
subsidiaries, to Charter Fiberlink. Thereafter, CCXIl wll be
nmerged with and into Charter Fiberlink, with Charter Fiberlink as
the survivor and hol der of all the tel ephony assets of the Cable USA
G oup.

By virtue of the nerger agreenent, the transaction will also
include a transfer of the certificates of authority currently held
by each entity conprising the Cable USA G oup. The applicant re-
guests that all certificates of authority granted to each nenber of
the Cable USA Goup be transferred to Charter Fiberlink and that
such certificates of authority be consolidated into a single conpre-
hensive certificate of authority in the nanme of Charter Fiberlink.
Finally, the applicants request that the limted geographical
authority granted to F&S for provision of its intrastate interex-
change services be expanded to statew de authority.

According to the application, Charter Fiberlink will continue
to inplenment the business plan set in place by Cable USA. Charter
Fiberlink will enploy many of the managenent personnel who have | ed
t he depl oynent of tel econmunications services through the Cabl e USA
Goup. Charter Fiberlink intends to supplenment that expertise in
the areas of financial nanagenent and engi neering. Concurrent with
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the joint application, Charter Fiberlink provided evidence on its
managerial, financial and technical capacity to provide the
t el ecomruni cati ons services once provided by the Cable USA G oup.
Finally, Charter Fiberlink avers that the transaction proposed wil |
strongly pronote the public interest because it wll unhand the
ability of the Cable USA G oup and Charter Fiberlink to deploy a
wi de array of tel ecomunications services to custoners in Nebraska.

OPI NI ON AND FI NDI NGS

Upon review of the evidence before us and being fully advised
in the premses, we are of the opinion and find that the proposed
nmerger satisfies the Conm ssion’s standards for granting approval .
We find Charter Fiberlink possesses the financial, technical and
manageri al capabilities to provide the proposed services in the
state of Nebraska. The |limted geographical authority granted to
F&S for provision of its intrastate interexchange services shoul d be
expanded to enconpass statew de authority. Additionally, we find
the application to be fair and reasonable and in the public
interest. Therefore, this application should be granted.
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ORDER

| T IS THEREFORE ORDERED by the Nebraska Public Service Com
m ssion that Application No. C 2531 be, and it is hereby, granted.

IT IS FURTHER ORDERED that all <certificates of public
conveni ence and necessity granted to each nenber of the Cable USA
G oup be transferred to Charter Fiberlink and that such certificates
of authority be consolidated into a single certificate in the nane
of Charter Fiberlink-Nebraska, LLC.

| T 1S FURTHER ORDERED that Charter Fiberlink is authorized to
provide intrastate interexchange teleconmunications services
t hroughout the state of Nebraska.

| T IS FURTHER ORDERED that this order be and it is hereby nade
the Commssion’s official Certificate of Public Conveni ence and
Necessity granting Charter Fiberlink-Nebraska, LLC authority to
provi de | ocal exchange and interexchange tel econmuni cati ons services
t hroughout the state of Nebraska.

MADE AND ENTERED at Lincoln, Nebraska, this day of 11th day of
July, 2001.

NEBRASKA PUBLI C SERVI CE COWM SSI ON
COMM SSI ONERS CONCURRI NG,

Chai r man

ATTEST:

Executive Director



